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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT is made and entered into to be
effective as of September 18, 2000 by ASHFORD.COM, INC., a Delaware corporation
(“Grantor”), for the benefit of CONGRESS FINANCIAL CORPORATION (SOUTHWEST), a
Texas corporation, (“Grantee™).

RECITALS

WHEREAS, Grantor owns the trademark registrations, and trademark applications listed
on Schedule 1 annexed hereto, and is a party to the trademark licenses listed on Schedule 1
annexed hereto; and

WHEREAS, Grantee and Grantor are parties to that certain Loan and Security Agreement
dated as of the date hereof (as the same may be amended, restated, supplemented or otherwise
modified from time to time, the “Loan Agreement”), providing for extensions of credit to be
made to Grantor by Grantee; and

WHEREAS, pursuant to the terms of the Loan Agreement, Grantor has granted to
Grantee a security interest in certain assets of Grantor including all right, title and interest of
Grantor in, to and under all now owned and hereafter acquired trademarks, trademark
registrations, trademark applications and trademark licenses together with the goodwill of the
business symbolized by Grantor’s trademarks, and all products and proceeds thereof, to secure
the payment of all amounts owing by Grantor under the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby agree as follows:

I. GRANT OF LIEN AND SECURITY INTEREST

To secure payment and performance of all Obligations (as defined in the Loan
Agreement) Grantor hereby grants to Grantee a continuing lien and security interest in all of
Grantor’s right, title and interest in, to and under the following (all of the following items or
types of property being herein collectively referred to as the (‘Trademark Collateral™), whether
presently existing or hereafter created or acquired:

(a) each trademark, trademark registration and trademark application (together
with any reissues, continuations or extensions thereof), including, without limitation, the
trademarks, trademark registrations and trademark applications referred to in Schedule 1 annexed
hereto, and all of the goodwill of the business connected with the use of, and symbolized by, each
trademark, trademark registration and trademark application;

(b) each trademark license and all of the goodwill of the business connected
with the use of, and symbolized by, each trademark license; and
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(c) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (i) infringement or dilution
of any trademark or trademark registration including, without limitation, the trademarks and
trademark registrations referred to in Schedule 1 annexed hereto, the trademark registrations
issued with respect to the trademark applications referred to in Schedule 1 and the trademarks
licensed under any trademark license referred to in Schedule 1, or (ii) injury to the goodwill
associated with any trademark, trademark registration or trademark licensed under any trademark
license.

This lien and secunity interest is granted in conjunction with the liens and security
interests granted to Grantee pursuant to the Loan Agreement. Grantor hereby acknowledges and
affirms that the rights and remedies of Grantee with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Loan Agreement,
the terms and provisions of which are incorporated by reference herein as if fully set forth herein.

I. REPRESENTATIONS AND WARRANTIES

(a) As of the date hereof, Grantor does not have any interest in, or title to, any
trademark registration or trademark application except as set forth in Schedule | annexed hereto.
This Trademark Security Agreement is effective to create a valid and continuing lien and security
interest in and, upon filing of this Trademark Security Agreement with the United States Patent
and Trademark Office (the “USPTO”) and proper filings of UCC-1 financing statements with the
Texas Secretary of State, perfected first priority liens and security interests in favor of Grantee on
the Trademark Collateral identified in Schedule 1 and such perfected liens and security interests
are enforceable as such as against any and all creditors of and purchasers from Grantor. Upon
filing of this Trademark Security Agreement with the USPTO and proper filings of UCC-1
financing statements with the Texas Secretary of State, all action necessary or desirable to protect
and perfect Grantee’s liens and security interests in the Trademark Collateral identified in
Schedule 1 shall have been duly taken.

(b) As of the date hereof, to Grantor’s knowledge, and except as set forth on
Schedule 2, each of the trademark registrations and trademark applications set forth on Schedule
1 1s valid, subsisting and enforceable. As of the date hereof, Grantor has no knowledge of any
pending or threatened claim by any third party (other than claims that could not reasonably be
expected to have a material adverse impact upon the Material Trademark Collateral) that: (i) any
of the Trademark Collateral is invalid or unenforceable or (ii) any third party has an ownership
interest therein.

(¢) As of the date hereof, to Grantor’s knowledge, Grantor is not infringing
upon any trademarks or other intellectual property of any third party such that if a claim were
asserted, such claim would reasonably be expected to have a material adverse impact upon the
Material Trademark Collateral.

(d) As of the date hereof, to Grantor’s knowledge, no third party is infringing
upon or otherwise violating any of the Trademark Collateral or any other intellectual property
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right of Grantor in a manner that would reasonably be expected to have a material adverse impact
upon the Material Trademark Collateral.

(e) Grantor has the power and authority to grant liens and security interests in

the Trademark Collateral and such grant shall not cause a breach of any trademark license or
other material agreement to which Grantor is a party.

111, COVENANTS

(a) Schedule 2 identifies those trademark applications and registrations
Grantor may abandon. Hereafter, Grantor shall notify Grantee as soon as reasonably possible if it
knows or has reason to know that any other application or registration relating to any Material
Trademark Collateral (now or hereafter existing) has become abandoned, or of any final adverse
determination or development (including the institution of, or any such determination or
development in, any proceeding in the USPTO or any court) regarding Grantor’s ownership of
any Material Trademark Collateral, its right to register the same, the validity of same, or
Grantor’s right to keep and maintain the same. Grantor shall promptly notify Grantee in writing
of any event that could reasonably be expected to materially and adversely affect the value of the
Material Trademark Collateral, the ability of Grantor or Grantee to dispose of the same or any
portion thereof or the rights and remedies of Grantee in relation thereto. As used in this
Agreement, the term “Material Trademark Collateral” means Trademark Collateral except that
which Grantor has reasonably determined is not material to the conduct of its business or
operations.

b) From time to time, Grantor will promptly execute and deliver all further
instruments and documents, and take all further action, that may be necessary or that the Grantee
may reasonably request, in order to perfect and protect any lien or security interest assigned or
purported to be assigned hereby or to enable Grantee to exercise and enforce its rights and
remedies hereunder with respect to any Trademark Collateral or any other intellectual property of
Grantor. Grantor shall inform Grantee in writing of any right, title or interest in any registered
trademarks or trademark applications not appearing on Schedule 1 hereto that are acquired, filed,
or developed by Grantor after the date hereof or that were otherwise omitted from Schedule 1.
Grantor shall execute and deliver any document that Grantee may request to evidence Grantee’s
liens and security interests in such trademarks. This Trademark Security Agreement shall
automatically apply to such trademarks and such trademarks shall automatically become
“Trademark Collateral”.

(©) Grantor shall take all actions necessary or reasonably requested by Grantee
to maintain and pursue each application, to obtain the relevant registration and to maintain the
registration of each of the Material Trademark Collateral (now or hereafter existing), including
the filing of applications for renewal, affidavits of use and opposition and interference and
cancellation proceedings. Grantor shall diligently, through counsel reasonably acceptable to
Grantee, prosecute any trademark application comprising or intended to comprise a part of the
Material Trademark Collateral.
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(d) In the event that Grantor becomes aware that the Material Trademark
Collateral is infringed upon, or diluted by a third party, Grantor shall take such actions (including
without limitation initiating a lawsuit, a domain name transfer proceeding, or negotiations with
the accused infringer) as are commercially reasonable, and in the best interests of the Trademark
Collateral as a whole as well as Grantor’s branding strategy, to protect Grantor’s Material
Trademark Collateral. In the event that Grantor initiates a lawsuit involving any Material
Trademark Collateral, it shall notify Grantee of same.

(e) Except as permitted by the Loan Agreement, Grantor shall not sell, assign,
license or otherwise dispose of any of the Material Trademark Collateral without written
permission of Grantee; provided that Grantor may grant non-exclusive licenses to any or all of its
marks as long as (i) such grants are consistent with Grantor’s current business practices as of the
date of this Agreement or reasonable in Grantor’s industry; and (i1) all such grants do not, in the
aggregate, have a material adverse impact upon the Material Trademark Collateral.

(H) Grantor shall provide proper statutory notice in connection with its use or
other exploitation of any of the Material Trademark Collateral to the extent reasonably necessary
for the protection thereof.

(2) Grantor shall keep, or direct its counsel to keep, commercially reasonable
records concerning the Trademark Collateral.

IV. REMEDIES

(a) In addition to Grantee’s rights and remedies set forth in the Loan
Agreement and anything contained herein to the contrary notwithstanding, during the
continuation of an Event of Default (as defined in the Loan Agreement), Grantee shall have the
right (but not the obligation) to bring suit, in the name of the Grantor, Grantee, or otherwise, to
enforce any of the Trademark Collateral, or any other intellectual property or license thereto but
only in the event the Grantor does not take such action and is in violation of the provisions of
clause I1I(d) above, in which event Grantor shall, at the reasonable request of Grantee, do all
lawful acts and execute any and all documents reasonably required by Grantee in aid of such
enforcement and Grantor shall promptly, upon demand, reimburse and indemnify Grantee in
connection with the exercise of its rights hereunder.

(b) For the purpose of enabling Grantee during the continuation of an Event of
Default to exercise rights and remedies under the foregoing clause (a) (including, without
limiting the terms of such clause (a), in order to take possession of, hold, preserve, process,
assemble, prepare for sale, market for sale, sell or otherwise dispose of Trademark Collateral) at
such time as Grantee shall be lawfully entitled to exercise such rights and remedies, Grantor
hereby grants to Grantee a nonexclusive license (exercisable without payment of royalty or other
compensation to Grantor) to use, license or sublicense during the continuation of an Event of
Default any Trademark Collateral now owned or hereafter acquired by Grantor, and wherever the
same may be located, and including in such license access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the
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compilation or printout thereof. Grantor shall control the nature and quality of the goods and
services sold or provided under the license granted under this clause (b), it being understood,
however, that goods or services of substantially the same nature and quality as were being sold
by Grantor on the date of this Agreement or at any time during term of the Loan Agreement will
meet any such standards and justify this grant of license. Grantee recognizes the substantial
goodwill associated with the Trademark Collateral and will not permit the quality of the goods or
services with which Grantee uses the Trademark Collateral to deteriorate so as to adversely affect
the goodwill associated therewith. This license may be terminated by Grantor (i) if Grantee
materially breaches this clause (b), and such breach 1s not cured within 60 days after delivery of a
written notice thereof by Grantor to Grantee; or (i1) upon indefeasible payment in full of the
secured obligations. All ownership of the Trademark Collateral during the term of this license
shall at all times belong to Grantor, and all use of the Trademark Collateral by Grantee will inure
to the benefit of Grantor. Grantee agrees that during the term of this license, Grantee shall be
responsible for complying with and assuring compliance with all laws and regulations applicable
to its or its licensees’ or designees’ performance of services or sale of goods in connection with
which it uses the Trademark Collateral.

V. MISCELLANEQOUS

(a) Incorporation of Sections 5 and 11 of Loan Agreement. Sections 5 and 11
of the Loan Agreement are hereby incorporated into this Agreement in full by this reference with
the same force and effect as if set forth fully herein.

(b) Partial Invalidity. If any provision of this Agreement is held to be invalid
or unenforceable, such invalidity or unenforceability shall not invalidate this Agreement as a
whole, but this Agreement shall be construed as though it did not contain the particular provision
held to be invalid or unenforceable and the rights and obligations of the parties shall be construed
and enforced only to such extent as shall be permitted by applicable law.

(c) Further Assurances. Grantor agrees to execute any and all such documents
and certificates, take such actions and make such filings and registrations as may be necessary (in
the sole but reasonable discretion of Grantee) to fully effect the terms hereof.

(d) Notices. All notices, requests and demands hereunder shall be in writing
and (i) made to Grantee at its address set forth below and to Grantor at its chief executive office
set forth below, or to such other address as either party may designate by written notice to the
other in accordance with this provision, and (i1) deemed to have been given or made: if delivered
in person, immediately upon delivery; if by telex, telegram or facsimile transmission,
immediately upon sending and upon confirmation of receipt; if by nationally recognized
overnight courier service with instructions to deliver the next business day, one (1) business day
after sending; and if by certified mail, return receipt requested, five (5) days after mailing.
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Address for Address for

Grantee: Grantor:

Congress Financial Corporation (Southwest) Ashford.Com, Inc.

1201 Main Street, Suite 1625 3800 Buffalo Speedway, Suite 4000

Dallas, Texas 75202 Houston, Texas 77098

With a copy to: Patton Boggs LLP With a copy to: Baker Botts L.L.P.
2001 Ross Avenue One Shell Plaza
Suite 3000 910 Louisiana Street
Dallas, Texas 75201 Houston, Texas 77002
Attn: Larry A. Makel, Esq. Attn: Bill Hart, Esq.

(e) Section Headings. The headings of paragraphs, sections and other
subdivisions of this Agreement are for convenient reference only. They shall not be used in any
way to govern, limit, modify, construe this Agreement or any part or provision thereof or
otherwise be given any legal effect.

§)) Entire Agreement. This Agreement, including the Schedules attached
hereto, together with the Loan Agreement and the other Financing Documents (as defined in the
Loan Agreement) contains the final agreement between the parties with respect to the subject
matter thereof, and supersedes all other agreements between the parties whether written or oral
relating thereto, and may not be modified or amended except as provided in the Loan Agreement.

(g) No Partnership or Joint Venture. This Agreement does not constitute and
shall not be construed as constituting a partnership, joint venture or agency between the parties.
Except as specifically provided herein, none of the parties shall have any right to obligate or bind
any other party in any manner whatsoever, and nothing herein contained shall give, or is intended
to give, any rights of any kind to any third persons.

(h) Counterparts. This Agreement may be signed in counterpart, including via
facsimile signature, which shall be considered an original for all intents and purposes, each of
which shall be deemed an original, but all of which together shall constitute a single agreement.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to
be duly executed by its duly authorized officer as of September 18, 2000.

ASHFORD.COM, INC.

S ey

Brian E. Bergeron
Vice President-Finance

Acknowledged:

@ }js FINANCIAL CORPORATION (SOUTHWEST)

Michael R. Sheff
Semior Vice President

COPY
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ACKNOWLEDGMENT

STATE OF JU{(ED §

§ SS.
COUNTY OF LQ%&Q@D §

On this [%day of September, 2000 before me personally appeared M% /21@%%, to me
personally known or proved to me on the basis of satisfactory evidence to ﬁé the person
described in and who executed the foregoing instrument as the P of
ASHFORD.COM, INC., who being by me duly sworn, did depose and say that he is the
\ E,éwﬂu_ﬁof ASHFORD.COM, INC., the corporation described in and which executed the
foregoing instrument; that he signed the said instrument on behalf of said corporation by order of
its Board of Directors; and that he acknowledged said instrument to be the free act and deed of

said corporation.

CATHRYN KAUFMAN
MY COMMISSION EXPIRES
June 3, 2003

W*‘Mm Kegm@no

Notary Publit

(Seal)

My commission expires: CQPQ/ N
k.

( 3&_@ % 2002
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SCHEDULE 1
to
TRADEMARK SECURITY AGREEMENT

[see attached]
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